COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for registration of a company

Pleasa do not Pursuant to section 12(3) of the Companies Act 1985
write in
this margin
To the Registrar of Companies For ofiiciel use  For officiv 1se
Flease complote [Address cverleaf) - A ,
fagibly, preferably | | | | (' < Q
Tn block typs, or A ,:LD‘ = ‘q(

bold block isttering Name of company

gt

* FOREVER LIVING PRODUCTS (U.K.) LIMIT.wD

* insert till
name of Company

L GARY SENIOR

of ALDWYCH HOQUSE, ALDWYCH, LONDON, WC2B 4,Ip

t delate as do solemnly and sincerely declars that | am a [Solicitor engaged in the formation of the companylt
spproprte Anarsennemen ek dkeciorox Seoraiary 0% PR ERRRANI She:Slatement Alivared st ha reglstiag
Amiderse X2 kandakt all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have been complied with,
And | make this solemn declaration conscientiously believing the same to be true and by virtue of the
nrovisions of the Statutory Declarations Act 1835
Declared at __81/ 91 ALbwyYCH ,LonsgN WCLR HTP Declarant to sign below

g e

the SIXTH day of _JTung

One thousand/ye/%reda%iﬁfz - EIGHT
before me e

N cARRIN &Y . N
A Commissioner for Oaths or Ngtary Public or Justice of

the Peace or Solicitor having tHe powars coiiferred on a
Commissioner for Oaths.

Presentor’s name address and For official Use

reference {if any): New Companies Sectlon Post room
BAKER & MCKENZIE
ALDWYCH HOUSE
ALDWYCH

LONDON WC2B 4JP

REF: NMC/JV
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COMPANIES FORM No. 10

Statement of first directors
and secretary and intended
situation of registered office

Pursuant to section 10 of the Companies Act 1985

To the Registrar of Companies
For official use

Name of company

*+ FOREVER LIVING PRODUCTS (UK,) LIMITED

The intended situation of the registered office of the company on incorporation is as stated below

ALDWYCH HOQUSE, ALDWYCH, LONDON

.~ | Postcode] WC2B 4JP

//’

'
if the memorandum is delivered by an agent for the subs!c’ribers of the
memorandum please mark ‘X'in the box opposite and insert
the agent’s name and address below :

P
rPostcodel
Number of continuation sheets attached (see note 1) l
Prosentor's name address and For official Use
reference {if any)! Gonoeral Section Post reom

BAKER & MCKENZIE
ALDWYCH HOUSE

ALDWYCH

LONDON WC2B 43P N -

REF: NMC/JV \ o @1
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¢
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The name(s) and particulars of the person who is, or the persons who are, to be the first director or
directors of the company (note 2) are as follows:

Name {note 3} ABOGADO NOMINEES LIMITED

Business occupation

Previous name(s) (note 3}

Address {note 4)

ALDWYCH HOUSE, ALDWYCH,

Nationality
REGISTERED II& DE&I;E%%%ND

LONDON

Postcode

WC2B 4JFP

Date of birth {where applicable)
{note 6) -

Other directorships t

BELDIT LIMITED

FIRST FINSBURY TRUST LIMITED

HUSSATEX LIMITED

HUTCHINSON LONDON DEVELOPMENTS LIMITED

HUTCHINSON (WHAMPOA)wLIMITED. 1 .tz1t o2

Signature

| consent to act as direchompa yNafned.on paﬁﬁdéADO NOMINEES L,iM!TED

Date 27F-5.8%

_/

I
F

V4
Name (note 3) ApnGADO CUSTODIANS IIMITED

Business nccupation

Previous name(s) (note 3)

Address (note 4)

ALDWYCH HOUSE, ALDWYCH,

Nationality

REGISTERED IN/EI‘AQEEQND f

LONDON

Postcode

WC2B 4Jp

Date of birth (where applicable)
{note 6)

Other directorships 1

BELDIT LIMITED

FIRST FINSBURY TRUST LIMITED

HUSSATEX LIMITED

HUTCHINSON LONDON DEVELOPMENTS LIMITED

Please do not
write In
this margin

T anter partizulars
of other
diroctorships

held or previously
held {see note 5)

If this space Is
Insufficient use &
continuation sheet.

2

HUTCHINSON (WHAMPDAD shIMEARI:half of

| consent to act as dirget f

the complany named hBREKDO CUSTODIANS LIMITED

Signature //) / Date 2%-5.8%R
S / e 2

Name {note 3) / Business cccupation

Previous name(s) {note 3) Nationality

Address (note 4)

Date of birth (where applicabls)
Postcode {note 6)

Other directorships 1

| consent to act as director of the company named on page 1 o

Signature Dats

Page 2
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The riarr_ie(s) and particulars of the person who is, or the persons who are,to be the fii 5t secretary, or joint
secretaries, of the company are as follows:

5

Name {notes 2&7) ABOGADO NOMINEES LIMITED

Previous name(s) {note 3}

Address {notes 4 & 7) ALDWYCH HOUSE, ALDWYCH, LONDON

Postcode WC2B 4JP

tt
| consent to act as secretary oé the compaay, ap%w&fl 3r.llpg%an1m { of )

/7//1/[ 4 ABOGADO NOMINEES LIMITED
Signature
. /

Date ZF4+ 'S5
Name {notes 3 & 7)
Previous name(s) {note 3}
Address {notes 4 & 7)
Postcode
| consent to act as secretary of the company named on page 1
Léi_gnature Date ¥ /

ra I
.

Sianature of agent on behgif,of subsriber
gns gent on behgiof subsribers,

4 ’

, et of

Sigried 4, 4 USTODIANS LIMITEDate ¢ . - 88
W nd o behalf of

Signed JEEGADE NOMINEES LIMITED Date . .%8
Signed Date

Signed Date

Signed Date

Signed Date




Flease do not
write In
this margin

Please complete
legibly, preferably
in black type, or
bold block lettering

* insert full name
of company

t delete if
inagpopriate

COMPANIES FORM No. 10 {cont.)

Statement of first directors and

Continuation sheet No .__E._

secretary and intended sitvation 10 Form No. 10
of registered oifice (continuation) Company number

Name of company

* FOREVER LIVING PRODUCTS (UK) LIMITED

Particulars of other directors {continued)

Namae (note 3)

ABOGADO CUSTODIANS LIMITED Business Occupation

Previous name(s)(noe 3} Nationality

Addressinote 4}

Date of birth {where applicable)
{note 6) .

Postcode

| consent to act as director of the chmpany named above (notes 8 and 10}

Far and on hohalf of

W @ ABCGADD CUSTODIANS LIMITED.
Signature / Date 1?____%___ 5.3
7 . -

Particulars of other director{hips

MICRO MOTION (UK) LIMITED
ROYGRANGE LIMITED

IASI LIMITED

ORTHOFIX LIMITED (NICEPAST LIMITED)
ART LEATHER UK LIMITED

continued ovearles! 1
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COMPANIES FORM No. 10 (cont.)

Statement of first directors and
secretary and intended situation
of registered office {continuation)

Name of company

Continuation sheet No _.3_
to Form No. 10

Company number

* FOREVER LIVING PRODUCTS (UK) LIMITED

Particulars of other directors (continued)

Name tnote 3 ABOGADOQ NOMINEES LIMITED

Business Qccupation

Previous name{shnote 3)

Addressinote 4)

Nationality

Postcode

Date of birth (where appliczbla)
{note &}

| consent to act as director of the company;named @BoySNalE9 ergl 10)

ABOGADOD NOMINEES LIMITED

Date ?.'-} .5.8%

Particulars of other directorships

MICRO MOTION (UK) LIMITED
ROYGRANGE LIMITED

IASI LIMITED

ORTHOFIX LIMITED (NICEPAST LIMITED)
ART LEATHER UK LIMITED

4

contlinued overleaf ¥
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: THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of

‘The name of the company is FOREVER LIVING PRODUCTS (U.K.) LIMI
The registered office of the company will be situate in England. -\‘\5"‘ 6
The objects for which the company is established are:-

(A) To carry on whether as principal or agent all or any of the businesses of
manufacturers, buyers, sellers, distributors, importers, exporters of and dealers in
general in all kinds of health and beauty care products, foods, beverages, dietary
supplements, vitamin and mineral compounds, dietary aids and all kinds of patent,
pharmaceutical, medicinal and medicated preparations, patent medicines, drugs,
herbs, perfumes, creams, unguents, hair dressing, washes, pomades, dyes,
cosmetics, skin preparations, soaps, oils, oleaginous and vaporaceous substances,
beauty specialities, preparations and acceséories of every description, purification
machines, articles or devices, all kinds of surgical, scientific, electrical, chemical,
photographic or other apparatus, and of and in pharmaceutical, medicinal,
proprietary and industrial preparations, compounds, and articles of all kinds,
chemists, druggists and chemical manufacturers, merchants and dealers, and to
manufacture, make up, prepare, buy, sell and deal in all articles, substances and
things commonly or conveniently uwsed in or for making wp, preparing or
packaging any of the products in which the company is authorised to deal, or
which may be required by customers of or persons having dealings with the
Company.

(B) To adopt such means of making known and marketing the products of the
company as may seem expedient, and in particular by advertising in any media or
by the purchase, exhibition, or reproduction of works of art or by the publication.

of books, magazines, newspapers and pictures, or by, granfing_concessions, prizes,

- OBYAYS,
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rewards and goods or services free or at reduced prices, or in such other manner,

whether similar to the above or not, as the cornpany may deem desirable,

To carry on any other trade or business whatsoever which can, in the opinion of
the directors, be advantageously carried on by the company in connection with or
is ancillary to any of the above businesses or the general business of the
company.

To borrow and raise money and to secure or discharge any debt or obligation of
or binding on the company in such mannrer as may be thought fit, and in
particular, by mortgages upon the undertaking and all or any of the property and
assets (present and futuré} and the uncalled capital of the company, or by the
creation and issue on such terms and conditions as may be thought expedient of
debentures, debenture stock or other securities of any deseription.

To purchase or otherwise acquire for any estate or interest any property or
assets or any concessions, licences, grants, patents, trade marks or other
exclusive or non exclusive rights of any kind which may appear to be necessary
or convenient for any business of the company, and to develop and turn to
account and deal with the same in such manner as may be thought expedient, and
to make experiments and tests and to carry on all kinds of research work.

To draw, make, accept, endorse, discount, negotiate, execute and issue and to buy,
sell and deal in bills of exchange, promissory notes, foreign currency and other
negotiable or transferable instruments,

To amalgamate or enter into partnership or any joint purse or profit sharing
arrangement with and to co-operate in any way with or assist or subsidise any
company, firm or person and to purchase or otherwise acquire and undertake all
or any part of the business, property and liabilities of any person, body or
company carrying on any business which this company is authorised to carry on
or possessed of any property suitable for the purposes of the company.

To promote or concur in the promotion of any company the promotion of which
shall be considered desirable.

To lend money to and guarantee the performance of the contracts or obligations
of any company, firm or person whether associated with the company or not, and

/
!




&)

(X)

(L)

M)

(N)

(0)

(P)

' 3
the payment and repayment of the capital and principal of any HiVidends, interest
or premiums ‘payable on any stock, shares and securities of any company, whether
having objects similar to those of this company or not, and to give all kinds of

indemnities.

To sell, lease, grant licences, easements and other rights over, and in any other
manner deal with or dispose of the undertaking, property, assets, rights and
effects of the company or any part thereof for such consideration as may be
thought fit, and in particular for stocks, shares or securities of any other
company whether fully or partly paid up.

To procure the registration or incorporation of the company in or under laws of
any place outside England,

To subscribe or guarantee meney for any national, charitable, benevolent, public,
general or useful object or for any exhibition, or any purpose which may be
considered likely directly or indirectly to further the objects of the company or
the interest of its members,

~ .

To pay pensions, annuities, gratuities and other allowances, and 0 enter into
share option, share incentive and other profit sharing schemes for the benefit of
employees, directors, former employees and directors, or those who are serving, or
have served the company or any company belonging to the same group of
companies, and relatives, dependants or other beneficiaries of such persons.

To invest and otherwise deal with the moneys of the company in such manner as
the directors shall from time to time determine, and to hold or otherwise deal
with any investments made.

To do all or any of the things and matters aforesaid in any part of the world,
and either as principals, agents, contractors, trustees or otherwise, and by or
through trustees, agents or otherwise and either alone or in conjunction with
others,

To pay all or any expenses incurred in connection with the promotion, formation
and incorporation of the Company, or to contract with any person, firm or
company to pay the same.
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(Q) To do all such other things as may be considered to bLe incidental or conducive to
the above objects or any of them.

AND IT IS HEREBY DECLARED that the objects of the company as specified in each of
the foregoing paragraphs of this clause (except only if and so far as otherwise expressly
provided in any paragraph) shall be separate and distinct objects of the company and shall not
be in any way limited by reference to any other paragraph or the order in whick the same

occur or the name of the company.
4, The liability of the members is limited.

5. The share capital of the company is £10,000 divided into 10,000 ordinary shares of £1
each with power to increase or divide the shares in the capital for the time being into
several classes and to attach thereto respectively any preferential, deferred or other special

rights, privileges or restrictions as to dividend, capital or otherwise.

WE the several persons whose names and addresses are subscribed are desirous of being
formed into a company in pursuant of this memorandun of association and we
respectively agree to take the number of shares in the capital of the company set
opposite our respective names,

NAMES ADDRESSES AND DESCRIPTIONS Number of Shares Signature of
OF SUBSCRIBERS taken by each each subscriber
subscriber,

N
Abogado Nominees Limited 1 /1///( é;

Aldwych House For and on behalf of

Aldwych ABOGADO NOMINEZES LIMITED

London W(C2B 4JP

For and on behals of

2 yd
Abogado Custodians Limited i /\//W KJ
Aldwych House

Aldwych ABOGADD CUSTODIANS LIMITED

London  WC2B 4Jp

DATED this 27" dayof ~ Mawy 1948,

WITNESS to dve signatures:-

BAKER & MCKENZIE
ALDWYCH HOUSE
ALDWYCH, LONDON WC2B 4JP
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THE COMPANIES ACT 1935

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

FOREVER LIVING PRODUCTS {J.K.) LIMITED
PRELIMINARY

These articles constitute the articles of the company. Table A is excluded for the
purposes of section 8(2) Companies Act 1985.

The company is a private company within the meaning of the Companies Act 1985.

INTERPRETATION

In these regulations:

"Act' means the Companies Act 1985 including any statutory modification or
re-enactment thereof for the time being in force;

"associated company" means an associate¢ company within section 258 Income and
Corporation Taxes Act 1970;

"articles" means the articles of association of the company;
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“clear days" in relation to the period of a notice means that period excluding the
day when the notice is given or deemed to be given and the day for which it is
given or on which it is to take effect;

"axecuted" includes any mode of execution;

“office" means the registered office of the company;

"holder" in relation to shares means the member whose name is entered in the

register of members as the holder of the shares;

"seal" means the common seal of the company,

"secretary" means the secretary of the company. or any other person appointed to

perform the duties of the secretary of the company, including a joint, assistant or

deputy secrefary;

"subsidiary" means a subsidiary within section 736 of the Act;

"United Kingdom" means Great Britain and Northern Ireland.
Unless the context otherwise requires, words or expressions contained in these Articles
bear the same meaning as in the Act but excluding any statutory modification thereof
not in force when these 'cegulations become binding on the company.
References herein to writing shall, unless the context otherwise requires, be construed
as including references to printing, lithograihy, photography and other modes of
representing or reproducing words in a visible form,

SHARE CAPITAL AND VARIATION OF RIGHTS

The authorised share capital of the company is £10,000 divided into 10,000 ordinary
shares of £1 each.

All of the ordinary shares in the company shall rank pari passu in all respects.

Subject to article 7 the directors shall have authorily to allot, grant options over or
otherwise dispose of any unissued shares in the authorised share capital of the



10,

11,

12,

(3.

3

company to such persons at such times and on such conditions as they think proper
within a period of five years after the date of the incorporation of the company and
subject to the provisions of these articles. Sections 89(1) and 90 of the Act shall not l
apply to any allotment of equity securities in the company. i

The authority conferred on the directors by article 6 shall not permit the directars to:
(i) offer to the public any shares in or debentures of the company;

(if)  allot or agree to allot any shares in or debentures of the company with a
view to all or any of such shares or debentures being offered for sale to
the public,

The company may by ordinary resolution at any time extend, renew or revoke the
authority conferred by article 6 subject to the provisions of the Act.

Subject to the provisions of the Act and without prejudice to any rights attached to

any existing shares, any share may be issued with such rights or restrictions as the

Y
N
%

company may by ordinary resolution determine.

Subject to the provisions of the Act, shares may be issued which are to be redeemed or
are liable to be redeemed at the option of the compary or the holder on such terms and
in such manner as may be provided by the articles.

The company may exercise the powers of paying commissions conferred by the Act.
Subject to the provisions of the Act, any such commission may be satisfied by the
payment of cash or by the allotment of fully or partly paid shares or partly in one way
and partly in the other.

Except as required by law or as expressly resolved by a resolution of the board of
directors, no person shall be recognised by the company as holding any share upon any
trust and except as required by law, the articles or resolution of the board of

directors the company shall not be bound by or recognise (even where having notice ‘
thereof) any interest in any shuare except an absolute right to the entirety thereof in '
the holder.

The rights attached to any class of shares in the capital of the company may, whether ‘
or not the company is being wound up, be varied either with the consent in writing of



14,

) 4
the holders of three-fourths of the issued shares of that class, or with the sanction of
an. extraordinary resolution passed at a separate general meeting of the holders of the

shares of the class. To every such separate general meeting all the provisions
of these articles relating to general meetings shall apply mutatis mutandis except that;

() the necessary quorum at any such meeting (other than an adjourned meeting} shall
be two persens holding or representing by proxy not less than one-third in

nominal amount of the issued shares of the class;

(ii) at an adjourned meeting the necessary quorum shall be one person holding any

sharas of the class or his proxy;

(iii) the holders of shares of the class shall, on a
poll, have one vote in respect of every share of the class held by them

respectively; and

(iv) a poll may be demanded by any one holder of shares of the class whether present

in person or by proxy.

For the purpeses of this article any particular issue of shares not carrying the same
rights (whether as to dividend, redemption or otherwise) as any other shares for the

time being In issue, shall be deemed to constitute a separate class of share.

The rights conferred upon the holders of the shares of any class shall not, unless
otherwise expressly provided by the terms of issue of the shares of that class, be
deemed to be varied by the creation or issue of further shz.es ranking pari passu

therewith.

SHARE CERTIFICATES

Every member, upon becoming the holder of any shares, shall be entitled to receive
within two months of allotment or lodgment of transfer (or within such other period as
the conditions of issue shall provide) without payment one certificate for all the shares
of each class held by him (and, upon transferring a part of his holding of shares of any
class, to a certificate for the balance of such holding) or several certificates each for
one or more of his shares upon payment for every certificate after the first of such
reasonable sum as the directors may determine. Every certificate shall be under seal
and shall specify the number, class and distinguishing numbers (if any) of the shares to



16.

18.

19.

20.

5

which it relates and the amount or respective amounts paid up thereon. The company
shall rot be bound to issue more than one certificate for shares held jointly by several
persons and delivery of a certificate to one joint holder shall be a sufficient delivery to
all of them. )

If & share certificate is defaced, worn-out, lost or destroyed, it may be renewed on
such terms (if any) as to evidence and indemnity and payment of the expenses
reasonably incurred by the company in investigating evidence as the directors may
determine but otherwise free of charge, and {in the case of defacement or wearing-out)
on delivery up of the old certificate.

LIEN

The company shall have a first and paramount lien on every share (notkl')eing a fully
paid share) for all monies (whether presently payable or not) payable at a fixed time or
called in respect of that share. The directors may at any time declarc any share to be
wholly or in part exempt from the provisions of this article. The company’s lien on a
share shall extend to any amount payable in respect of it.

The company may, in such manner as the directors think fit, sell any shares on which
the company has a lien if a sum in respect of which the lien exists is presently
payable and is not paid within fourteen clear days after notice has been given to the
holder of the share or to the person entitled to it in consequence of the death or
bankruptcy of the holder. The notice must demand payment and state that if the notice
is not complied with the shares may be sold.

To give effect to such a sale the directors may authorise some person to execuie an
instrument of transfer of the shares sold to, or in accordance with the directions of,
the purchaser. The transferee shall not be bound to see to the application of the
purchase money nor shall his title to the shares be affected by any irregularity in or
invalidity of the proceedings in reference to the sale.

The proceeds of the sale, after payment of the costs, shall be applied in payment of so
much of the sum for which the lien exists as is presently payable, and any residue shall
(upon surrender to the company for cancellation of the certificate for the shares sold
and subject to a like lien for any monies not presently payable as existed upon the
shares before the sale) be paid to the person entitled to the shares at the date of the
sale.
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23.

24,

25.

26.

CALLS ON SHARES AND FORFEITURE

Subject to the terms of allotment, the directors may make cails upon the members in
respect of any monies unpaid on their shares (whether in respect of nominal value or
premium) and each member shall (subject to receiving at least fourteen clear days’
notice specifying when and where payment is to be made) pay to the company as
required by the notice the amount called on his shares. A call may be required to be
paid by instalments, A call may, before receipt by the company of any sum due
thereunder, be revoked in whole or part and payment of a cail may be postponed in
whole or part. A person upon whom a call is made shall remain liable for calls made
upon him notwithstanding the subsequent transfer of the shares in respect whereof the
call was made.

A call shall be deemed to have been made at the time when the resolution of the
directors authorising the call was passed.

The joint holders of a share shall be jointly and severally liable to pay all calls in
respect thereof,

If a call remains unpaid after it has become due, the person from whom it is due shall
pay interest on the amount unpaid from the day it became due until the day it is paid
and shall also pay all costs and expenses incurred by the company as determined by the
directors in order to procure payment of the sums due or in consequence of the
non-payment of such sums, The rate of interest shall be that fixed by the terms of
allotment of the share or in the notice of the call or, if no rate is fixed, at the
appropriate rate (as defined by the Act) subject to the right of the directors to waive
payment of the interest costs and expenses wholly or in part.

An amount payable in respect of a share on allotment or at any fixed date, whether in
respect of nominal value or premium or as an instaiment of a call, shall be deemed to
be a call and if it is not paid the provision of the articles shall apply as if the amounrt
had become due by virtue of a call,

Subject to the terms of allotment, the directors may make arrangements on the issue of
shares for a difference between the holders in the amounts and times of payment of
calls on their shares,
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The directors may, if they think fit, receive from any member willing to advance the
sume, ail or any part of the moneys uncalled and unpaid upon any shares held by him,
and upon all or any of the moneys s0 advanced may (until the same would, but for such
advance, become payable) pay interest at such rate as may be agreed upon between the
directors and the member paying such sum in advance.

If a call remains unpaid after it has become due, the directors may give to the person
from whom it is due not less than fourteen clear days’ notice requiring payment of the
amount unpaid together with any interest which may have accrued plus expenses of
costs determined in accordance with article 24, The notice shall name the place where
payment is to be made and shall state that if the notice is not complied with the shares
in respect of which the call was made will be liable to be forfeited.

If the notice is not complied with any share in respect of which it was given may,
before the payment required by the notice has been made, be forfeited by a resolution
of the directors and the forfeiture shall inciude all dividends or other moneys payable
in respect of the forfeited shares and not paid before the forfeiture.

No member shall be entitled to receive any dividend or (save as proxy for another
member) be present or vote at any general meeting, either personally or by proxy, or
exercise any privilege as a member, or be reckoned in a quorum in respect of any share
heid by him (whether alone or jointly with any other person) if and for so long as he
shall have defaulted in payment of any call or other sum for the time being due on

such share or any interest or expenses payable in connection therewith.

Subject to the provisions of the Act, a forfeited share may be sold, re-allotted or
otherwise disposed of on such terms and in such manner as the directors think fit
either to the person who was before the forfeiture the holder or to any other person.
At any time before sale, re-allotment or other disposition, the forfeiture may be
cancelled on such terms as the directors think fit. Where for the purposes of its
disposal a forfeited share is to be transferred to any person the directors may

authorise some person 1o execute an instrument of transfer of the share to that person.

A person any of whose shares have been forfeited shali cease to be a member in respect
of them and shall surrender to the company for cancellation the certificate for the
shares forfeited but shall remain liable to the company for all moneys which at the date
of forfeiture were presently payable by him to the company in respect of those shares
with Interest at the rate at which interest was payable on those moneys before the
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forfeiture or, if no interest was so payable, at the appropriate rate (as defined in the
Act) plus costs and expenses from the date of forfeiture until payment. The directors
may waive payment wholly or in part or enforce payment without any allowance for the
value of the shares at the time of forfeiture or for any consideration received on their
disposal.

A statutory declaration by a director or the secretary that a share has been forfeited
on a specified date

shall be conclusive evidence of the facts stated therein as against all persons claiming
to be entitled to the share and the declaration shall (subject to the execution of an
instrument of transfer if necessary} constitute a good title to the share and the person
to whom the share is disposed of shall not be bound to see to the application of the
consideration, if any, nor shall his title to the share be affected by any irregularity in
or invalidity of the proceedings in reference to the forfeiture or disposal of the share,

TRANSFER OF SHARES
The instrument of transfer of a share may be in any wsual form or in any other form
which the directors may approve and shall be executed by or on behalf of the

transferor and, unless the share is fully paid, by or on behalf of the transferee,

The transferor shall be deemed to remain the holder of the share until the name of the

transferee is entered in the register of members in_ respect thereof,

The directors may, in their absolute discretion and without assigning any reason

therefor, decline to register the transfer of any share, whether or not it is a fully paid

share.

The directors may zalso decline to recognise any instrument of transfer unless:

(i)  the instrument of transfer is accompanied by the certificate of the shares to
which it relates, and such other evidence as the directors may reasonably require
to show the right of the transferor to make the transfer; and

(ii)  the instrument of transfer is in respect of only one class of share.

If the directors refuse to register a transfer they shall within two months after the

g T
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dnte on which the transfer was lodged with the company send to the transferee notice
of the refusal.

The registration of transfers may be suspended at such times and for such periods as
the directors may from time to time determine, provided always that such registration
shall not be suspended for more than thirty days in any year.

No fee shall be charged for the registration of any instrumenti of transfer or other
document relating to or affecting the title to any share.

The company shall be entitled to retain any instrument of transfer which is registered,
but any instrument of transfer which the directors refuse to register shall be returned
to the person lodging it when notice of the refusal is given.

TRANSMISSION OF SHARES

If a2 member dies the survivor or survivors where he was a joint holder, and his
personal representatives where he was a sole holder or the only survivor of joint
holders, shall be the only person recognised by the company as having any title to his
interest; but nothing herein contained shall release the estate of a deceased member
from any liability in respect of any share which had been jointly held by him.

A person becoming entitled to a share in consequence of the death or bankruptcy of a
member may, upon such evidence being produced as the directors may properly require,
elect either to become the holder of the share or to have some person nomlinated by
him registered as the transferee. In either case, the directors shall have the same right
to decline or suspend registration as they would have had in the case of a transfer of
the share by that member before his death or bankruptcy, as the case may be. The
provisions of this article shall apply to any person becoming entitled to a share in
consequence of the merger or consolidation of any member being a corporation as they
apply to any person becoming entitled to a share in consequence of the death or
bankruptcy of a member,

If the person so becoming entitled shall elect to become registered as the holder he
shall give notice to the company to that effect. If he elects to have ancther person
registered he shall execute an instrument of transfer of the share to that person. All
the articles relating to the transfer of shares shall apply to the notice or instrument of
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wransfer as if it were an instrument of transfer executed by the member and the death
or bankruptcy of the member had not occurred.

A person becoming entitled to a share in consequence of the death or bankruptcy of a
member shall have the rights to which he would be entitled if he were the holder of
the share, except that he shall not, before being registered as the holder of the share,
be entitled in respect of it to attend or vote at any meeting of the company or at any
separate meeting of the holders of any class of shares in the company. The dissctors
may at any time give notice requiring any such person to elect either to be regxstered
himself or to transfer the share, and if the notice is not complied with within ninety
days the directors may thereaflter withhold payment of all dividends, bonuses or other
moneys payable in respect of the share until the requirements of the notice have been
complied with,

ALTERATION OF SHARE CAPITAL

46, The company may by special resolution:

47.

(i)  increase its share capitai-by such sum to be divided into shares of such amount

as the resolution prescribes;

(ii) consolidate and divide all or any of its share capital into shares of larger amount
than its existing shares;

(iii) sub-divide its existing shares, or any of them, into shares of smaller amount than
is fixed by the memorandum of association so, however, that in the subdivision
the proportion between the amount paid and the amount (if any) unpaid on each
reduced share shall be the same as it was in the case of the share from which
the reduced share is derived;

(iv) cancel shares which, at the date of the passing of the resolution, have not been
taken or agreed to be taken by any person.

Whenever as a result of a consolidation of shares any members would become entitled to
fractions of a share, the directors may, on behalf of those members, sell the shares
representing the fractions for the best price reasonably obtainable to any person
(including, subject to the provisions of the Act, the company) and distribute the net

proceeds of sale in due proportion among those members, and the directors may
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authorise some person to execute an instrument of transfer of the shares to, or in
accordance with the directions of, the purchaser. The transferee shall not be bound to
see to the application of the purchase money nor shall his title to the shares be

affected by any irregularity in or invalidity of the proceedings in reference to the sale.

Subject to the provisions of the Act, the company may by special resolution reduce its
share capital, any capital redemption reserve and any share premium account in any
way.

CONVERSION OF SHARES INTO STOCK

The company may by ordinary resolution convert any paid-up shares into stock, and
reconvert any stock into paid-up shares of any denomination.

The holders of stock may transfer the same, or any part thereof, in the same manner,
and subject to the same restrictions, as and subject to which the shares frem which the
stock arose might previously to conversion have been transferred, or as near thereto as
circumstances admit; snd the directors may from tig:.:ne to time fix the minimum amount
of stock transferable but so that such mini,mumfzs’hall not exceed the nominal amount of
the shares from which the stock arose.

The holders of stock shall, according to the amount of stock held by them, have the
same rights, privileges and advantages as regards dividends, voting at meetings of the
company and other matters as if they held the shares from which the stock arose, but
no such privilege or advantage (except participation m the dividends and profits of the
company and in the assets on winding up) shall be conferred by an amount of stock
which would not, if existing in shares, have conferred that privilege or advantage.

Such of these articles as are applicable to paid-up shares shall apply to stock, and the
words "shares” and "shareholder” shall include "stock” and "stockholder",

PURCHASE OF OWN SHARES

Subject to the provisions of the Act, the company may purchase its own shares
(including any redeemable shares) and make a payment in respect of the redemption or
purchase of its own shares otherwise than out of distributable profits of the company or
the proceeds of a fresh issue of shares,
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GENERAL MEETINGS

The company shall in each year hold a general meeting as its annual general meeting in
addition to any other meetings in that year, and shall specify the meeting as such in
the notice calling it. Not more than fifteen months shall elapse Detween the date of
one annual general meeting of the company and that of the next, provided that so long
as the company holds it first annual gener={ meeting within eighteen months of its

incorporation it need not hold it in the year of its incorporation or in the following
year,

All general meetings other than annual general meetings shall be calted extraordinary
general meetings.

The directors may, whenever they think fit, convene an extraordinary gencral meeting,
and extraordinary general meetings shall aiso be convened on such requisition or, in
default, may be convened by such requisitionists, as provided by the Act, If at any
time there are not within the 'C aited Kingdom sufficient directors capable of acting to
form a quorum, any director or any member of the company may convene an
extraordinary general meeting in the same manner as nearly as possible as that in which
meetings may be convened by the directors.

NOTICE OF GENERAL MEETINGS

An annual general meeting and an cxtraordinary general meeting called for the passing
of a special resolution or a resolution appointing a person as a director shall be called
by at least twenty-one clear days’ notice. All other extraordinary general meetings
shall be called by at least fourteen clear days’ notice but a general meeting may be
called by shorter notice if it is so agreed:

(i) in the case of an annual general meeting, by all the members entitled to attend
and vote thereat; and

(i)  in the case of any other meeting by a majority in number of the members having
a right to attend and vote being a majority together holding not less than

ninety-five per cent in nominal value of the shares giving that right.

The notice shall specify the time and place of the meeting and the general nature of
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the business to be transacted and, in the case of an annual gensral meeting, shail
specify the meeting as such.

Subject to the provisions of the articles awd to sy restrictions imposed on any shares,
the notice shall be given to all persons entitled to a share in consequence of the death
or bankruptey of a member and to the directors and auditors.

The accidental omission to give notice of a meeting to, or the non-receipt of notice of

a meeting by, any person entitled to receive notice shall not invalidate the proceedings
at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any general meeting unless a quorum of members is
present at the time when the mseting proceeds to business. Save as herein otherwise
provided, two members present in person or by proxy shall be a quorum.

If such a quorum is not present within half an hour from the time appointed for the
meeting, or if during a meeting such a quorum ceases tor be present, the meeting shall
stand adjourned to the same day in the next week at the same time and place or to
such time and place as the directors may determine, |

The chairman, if any, of the board of directors or in his absence some other director
nominated by the directors shall preside as chairman of the meeting, but if neither the
chairman nor such other director (if any) be present within fifteen minﬁtes after the
time appointed for holding the meeting and willing to act, the directors present shall
elect one of their number to be chairman and, if there is only one director present and
willing to act, he shall be chairman,

If no director is willing to act as chairman, or if no director is present within fifteen
minutes after the time appointed for holding the meeting, the members present and
entitled to vote shall choose one of their number to be chairman,

A director shall, notwithstanding that he is not a member, be entitled to attend and
speak at any general meeting and at any separate meoting of the holders of any class
of shares in the company,
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The chairman may, with the consent of 3 meeting at which a quorum is present (and
shall if so directed by the meeting), adjourn the meeting from time to time and from
place to place, but no business shall be transacted at an adjourned meeting other than
business which might properly have been transacted at the meeting had  the
adjournment not taken place, When a meeting is adjourred for fourteen days or more,
at least seven clear days’ notice shall be given specifying the time and place of the
adjourned meeting and the general nature of the business to be transacted, OQtherwise
it shall not be necessary to give any such notice.

All business shall be deemed special that is transacted at un extraordinary general
meeting, and also all that is transacted at an annual general meeting, with the
exception of declaring a dividend, the consideration of the accounts, balance sheets, the
reports of the directors and auditors, the election of directors in the place of those
retiring and the appointment of, and the fixing of the remuneration of, the auditors.

At any general meeting a resolution put 10 the vote of the meeting shall be decided on
a show of hands unless before or immediately following the declaration of the result of
the show of hands g poll is demanded by the chairman or any member present in person
or proxy and entitled to vote,

Unless a poll is duly demanded a declaration by the chairman that a resolution has been
carried (whether unanimously or by a particular majority) or lost and an entry to that
effect in the minutes of the meeting shall be conclusive evidence of the fact without
proof of the number or proportion of the votes recorded in favour of or against the
resolution,

The demand for a poll may, before the poll is taken, be withdrawn but only with the
consent of the chairman and 3 demand so withdrawn shall not be taken to have
invalidated the result of a show of hands declared before the demand was made.

A poll shall be taken as the chairman directs and he may appoint scrutineers (who need
not be members) and fix a time and place for declaring the result of the poll. The
result of the poll shall be deemed to be the resolution of the meeting at which the poll
was demanded.

In the case of an equality of votes, whether on a show of hands or on a poll, the
chairman shall not be entitled to a casting vote in addition to any other vote he may
have.
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A poll demanded on the election of a chairman or on a question of adjournment shall be
taken forthwith, A poll demanded on any other question shall be taken either
forthwith or at such time and place as the chairman directs not being more than thirty
days after the poll is demanded. The demand for a poll shall not prevent the
continuance of a meeting for the transaction of any business other than the question on
which the poll was demanded., If a poll is demanded before the declaration of the
result of a show of hands and the demand is duly withdrawn, the meeting shall continue
as if the demand had not been made.

No notice need be given of a poll not taken forthwith if the time and place at which it
is to be taken are announced at the meeting at which it is demanded. In any other
case at least seven clear days’ notice shall be given specifying the time and place at
which the poll is to be taken,

The instrument appointing a proxy shall be deemed to confer authority to demand or
join in demanding a poll.

Subject to the provisions of the Act, a resolution signed or approved in writing by all
the members for the time being entitled to receive notice of and attend and vote at
general meetings (or being corporations signed or approved by their duly authorised
representatives) shall be as valid and effective as if the same had been passed at a
general meeting of the company duly convened and held. Such a resolution may consist
of one or more documents in like form each signed or approved Ly one or more
members.

CORPORATIONS ACTING BY REPRESENTATIVES
AT MEETINGS

Any corporation which is a member of the company may by resolution of its directors
or other governing body or by any representative of the corporation duly authorised in
that behalf authorise such person as it thinks fit to act as its representative at any
meeting of the company or of any class ¢f members of the company and the person so
authorised shall be entitled to exercise the same powers on beholf of the corporation
which he represents as that corporation could exercise if it were an individual member
of the company.
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VOTES OF MEMBERS

Subject to any right or restriction attached to any shares, on a show of hands every
member who (being an individual) is present in person or by proxy or (being a
corporation) is present by a duly authorised representative, not being himself a member
entitied to vote, shall have one vote and on a poll every member shall have one vote
for every share of which he is the holder.

In the case of joint holders the vote of the senior who tenders a vote, whether in
person or by proxy, shall be accepted to the exclusion of the votes of the other joint
holders, Seniority shall be determined by the order in which the names of the holders
stand in the register of members.

A member in respect of whom an order has been made by any court having jﬁ.risdiction
(whether in the Unsted Kingdom or elsewhere) in matters concerning mental disorder
may vote, whether on a show of hands or on a poll, by his rceeiver, curator bonis or
other person authorised in that behalf appointed by that court, and any such receiver,
curator bonis or other person may, on a poll, vote by proxy. Evidence to the
satisfaction of the directors of the authority of the person claiming to exercise the
right to vote shall be deposited at the office, or at such other place as is specified in
accordance with the articles for the deposit of instruments of proxy, not less than 48
hours before the time appointed for holding the meeting or adjourned meeting at which
the right to vote is to be exercised and in default the right to vote shall not be

exercisable,

No member shall vote at any general meeting or at any separate meeting of the holders
of any class of share in the company, either in person or by proxy, in respect of any
share held by him unless all moneys presently payable by him in respect of that share
have been paid,

No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to is tendered, and every vote not
disallowed at the meeting shall be valid. Any objection made in due time shall be

referred to the chairman whose decision shall be final and conclusive.

On a poll votes may be given either personally or by proxy. A member may appoint
more than one proxy to attend on the same occasion,
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The instrument appointing a proxy shall be in writing under the hand of the appointor
or of his nttorney duly authorised in writing, or if the appointor is a corporation,

either under seal, or under the hand of an officer or attorney duly authorised. A proxy
need not be a member of the company,

The instrument appointing a proxy and the power of attorney or other authority (if any)
under which it is signed or a notarially certified copy of that power or authority may
be deposited at the office or such other place as is specified for that purpose in the
notice convening the meeting or may be produced at the meeting at which the person

named in the instrument proposes to vote,

An instrument appointing a proxy shall be in any usual or common form or such other

form as the directors may accept,

A vote given or poll demanded by proxy or by the duly authorised representative of a
corporation shail be valid notwithstanding the previous determination of the authority of
the person voting or demanding a poll unless notice of the determination was received
by the company at the office or at such other place at which the instrument of proxy
was duly deposited before the commencement of the meeting or adjourned meeting at
which the vote is given or the poll demanded or (in the case of a poll taken otherwise
than on the same day as the meeting or adjourned meeting) the time appointed for

taking the poll.
NUMBER OF DIRECTORS

Unless otherwise determined by ordinary resolution, the number of directors (other than

alternate directors) shall not be less than two nor more than five,
ALTERNATE DIRECTORS

Any director (other than an alternate director) may appoint any other director, or any
other person approved by resolution of the directors and willing to act, to be an
alternate director and may remove from office an alternate director so appointed by
him. Any appointment or removal of an alternate director shall be by notice to the
company signed by the director making or revoking the appointment or in any other

manner approved by the directors.
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An alternate director shall be entitled to receive notice of all meetings of directors and
of all meetings of committees of directors of which his appointor is a member, to attend
and vote at any such meeting at which the director appointing him is not personaily
present, and generally to perform all the functions of his appointor as a director in his
absence but shall not be entitled to receive any remuneration from the company for his
services as an alternate director., But it shall not be necessary to give notice of such a
meeting to an alternate director who is absent from the United Kingdom unless that
alternate director has given to the Company an address (whether within or outside the
United Kingdom) for service thereof.

An alternate director shall cease to be an alternate director if his appointor ceases to

be a dirsctor.

Save as otherwise provided in the articles, at. alternate director shall be deemed for all
purposes to be a director and shall alone be responsible for his own acts and defaults
and he shall not be deemed to be the agent of the director appointing him.

Any director acting as an alternate director shall have an additional vote for each

director for whom he acts as an alternate director.
QUALIFICATION SHARES

A director shall not be required to hold any shares in the capital of the company to
qualify him for office.

POWERS OF DIRECTORS

Subject to the provisions of the Act, the memorandum and the articles and to any
directions given by special resolution, the business of the company shall be managed by
the directors who may exercise all powers of the company. No alteration of the
memorandum or articles and no such direction shall invalidate any prior act of the
directors which would have been valid if that alteration had not Leen made or that
direction had not been given. The powers given by this regulation shall not be limited
by any special power given to the directors by the articles and a meeting of directors
at which a quorum is present may exercise all powers exercisable by the directors.

The directors may, by power of tritorney or otherwise, appoint any person to be the
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agent of the company for such purposes and on such conditions as they determine,
including authority for the agent to delegate all or any of his powers.

DELEGATION OF DIRECTORS' POWERS

The directors may delegate any of their powers to any committee consisting of one or
more directors. They may also delegaie to any managing director or any director
holding any other executive office such of their powers as they consider dreirable to be
exercised by him. Any such delegation may be made subject to any conditions the
directors may impose, and either collaterally with or to the exclusion of their own
powers and may be revoked or aitered. Subject to any such conditions, the proceedings
of a committee with two or more members shall be governed by the articles regulating
the proceedings of directors so far as they are capable of applying,

CHANGES OF DIRECTORS

The company may by ordinary resolution appoint a person who is willing to act to be a

director either to fill a vacancy or as an additional director.

The directors may appoint a person who is willing to act to be a director, either to fill
a vacancy or as an additional director, provided that the appointment does not cause
the number of directors to exceed any number fixed by or in accordance with the

articles as the maximum number of directors.

The company may by ordinary resolution, of which special notice has been given in
accordance with the Act, remove any director before the expiration of his period of
office notwithstanding anything in these articles or in any agreement between the
company and such director, Such removal shall be without prejudice to any claim such
director may have for damages for breach of any contract of service between him and

the company.

DISQUALIFICATION OF DIRECTORS
The office of a director shall be vacated in any of the following events:

(i) he becomes prohibited by law from acting as a director;
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(ii) he resigns as a director, in which event he shall cease to be a director on the

delivery of his resignation to the company;

(iii) he becomes bankrupt or has a receiving order made

against him or makes any arrangement or composition with his creditors;

(iv) an order is made by a court of competent jurisdiction by reason of his mental
disorder for his detention or for the appointment of any person to exercise

powers with respect to his property or affairs;

(v) he is absent from meetings of the directors for a period of at least six months
without leave of absence from the directors and the directors resolve that he

should for that reason cease to be a director;

(vi) he is convicted of a criminal offence involving fraud or dishonesty and the

directors resolve that he shall for that reason cease to be a director;
(vii) he is removed as a director in accordance with the provisions of article 144,
REMUNERATION OF DIRECTORS

The directors shall be entitled to such remuneration as the company may by ordinary
resolution determine and, unless the resolution provides otherwise, the remuneration

shall be deemed to accrue from day to day.
DIRECTORS EXPENSES

The directors may be paid all travelling, hotel, and other expenses properly incurred by
them in connection with their attendance at meetings of directors or committees of
directors or general meetings or separate meetings of the holders of any class of shares

or of debentures of the company or otherwise in connection with the discharge of their

duties.

MANAGING DIRECTOR AND EXECUTIVE DIRECTORS

The directors may from time to time appoint one or more of their body to the office of
managing dircctor, joint managing director or other exs.utive office for such period and
on such terms as they think fit and notwithstanding the terms of any agreement entered



103.

104,

105.

106.

21

into in any particular case may revoke such appointment. Any such appointment shall
be automatically determined if he ceases to be a director.

A managing director, joint managing director or a director holding executive office shall
receive such remuneration (whether by way of salary, commission or participation in
profits, or partly in one way and partly in another) as the directors may determine,
Such remuneration shall be deemed to arise from day to day.

The directors may entrust to and confer upon such a director any of the powers
exercisable by them upon such terms and conditions and with such restrictions as they
may think fit, and either collaterally with or to the exclusion of their own powers and
may from time to time revoke, withdraw, alter or vary all or any of such powers.

DIRECTORS' INTERESTS

Subject to the provisions of the Act, and provided that he has disclosed to the
directors the nature and extent of any material interest of his, a director
notwithstanding his office:

{i) may be a party to, or otherwise interested in, any transaction or arrangement
with the company or in which the company is otherwise interested;

(i) may be a director or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise interested in, any body corporate

promoted by the company or in which the company is otherwise interested; and

(iii) shall not, by reason of his office, be accountable to the company for any benefit
which he derives from any such office or employment or from any such
transaction or arrangement or from any interest in any such body corporate and
no such transaction or ariangement shall be liable to be avoided on the ground of
any such interest ar benefit,

For the purposes of Article 105
(i)  a general notice given to the directors that a director is to be regarded as having

an interest of the nature and extent specified in the notice in any transaction or
arrangeraent in which a specified person or class of persons is interested shall be
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deemed to be a disclosure that the director has an interest in any such

transaction of the nature and extent so specifiad; and

(ii) an interest of which a director has no knowledge and of which it is unreasonable

to expect him to have knowledge shall not be treated as an interest of his.
DIRECTORE GRATUITIES AND PENSIONS

The directors may procure the establishment and maintenance of, or participate in, of
contribute to any non-contributory pension Of superannuation fund, scheme Of
arrangement O life assurance scheme OfF arrangement for the benefit of, and pay,
provide for or procuré the grant of donations, gratuities, pensions, allowances, benefits
or emolumenis to, any persons who are or shall have been at any time directors of the
company or in the employment or service of the company Of of any company which is
or was 2 subsidiary of or associated with the company or of the predecessors in
business of the company or any such subsidiary or associated company oOr the wives,

widows, families, relatives or dependants of any such persont

The directors may also procure the establishment and subsidy of or subscription - and
support of any institutions, associations, clubs, funds or trusts calculated to be for the
benefit of any such persons as aforesaid or otherwise to advance the interests and
wetl-being of the company oOf of any such other company as aforesaid, or its members,
and may make or procure payments for or: towards the insurance of any such persons
as aforesaid and subseriptions or guarantees for charitable or benevolent objects or for

any exhibition or for any public, general or useful object.
PROCEEDINGS OF DIRECTORS

Subject to the provisions of the articles, the directors may regulate their proceedings as
they think fit. A director may, and the secretary at the request of a director shall,
call a meeting of the directors. A director who is absent from the United Kingdom
shall be entitied to receive notice of the meeting provided that he shall have notified
the Company of an address (whether within or outside the United Kingdom) for servige
thereof. Questions arising at a meeting shall be decided by a majority of votes. In the
case of an equality of votes, the chairman shall not have a second of casting vote. A
director who is also an alternate director shall be entitled in the absence of his

appointor to a separate vote on behaltf of his appointor in addition to his own vote.
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The quorum for the transaction of the business of the directors may be fixed by the
directors and unless so fixed at any other number shall be two. A person who holds
office only as an alternate director shall, if his appointor is not present, be counted in
the quorum.

The continuing directors or a sole continuing director may act notwithstanding any
vacancies in their number, but, if the number of directors is less than the number
fixed as the quorum, they may act only for the purpose of filling vacancies or of calling
a general meefing.

The directors may appoint one of their number to be the chairman of the board of
directors and may at any time remove him from that office. WUnless he is unwilling to
do so, the director so appointed shall preside at every meeting of directors at which he
is present. But if there is no director holding that office, or if the director holding it
is unwilling to preside or is not present within five minutes after the time appointed
for the meeting, the directors present may appoint one of their number to be chairman

of the meeting,

All acts done by a meeting of directors, or of a committee of directors, or by a person
acting as a director shall, notwithstanding that it be afterwards discavered that there
was a defect in the appointment of any director or that any of them were disquatified
from holding office, or had vacated office, or were not entitled to vote, be as valid as
if every such person had been duly appointed and was qualified and had continued to be
a director and had been entitled to vote,

A resolution in writing signed or approved by telex or facsimile transmission by all the
directors entitled to receive notice of a meeting of directors or of a committee of
directors shall be as valid and effectual as if it had been passed at a meeting of
directors or (as the case may be) a committee of directors duly convened and heid and
may consist of several documents in the like form each signed by one or more directors.
A resolution signed by an alternate director need not also be signed by his appointor
and, if it jis signed by a director who has appointed an alternate director, it need not

be signed by the alternate director in that capacity.

No director shall be disqualified by his position as director from entering into any
contract or arrangement with the company and a director may vote and be taken into
account for the purposes of constituting a quorum in respect of any contract or
arrangement in which he may be in any way interested and may retain for his own
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absoiute benefit all profits and advantages accruing to him therefrom, A director may
hold any other office or place of profit under the company other than that of auditor
on such terms as to remuneration and otherwise as shall be determined by the directors.

For the purposes of this article, an interest of a person who is, for any purpose of the
Act (excluding any statutory modification thereof not in force when this article becomes
binding on the company), connected with a director shall be treated as an interest of
the director and, in relation to an alternate director, an interest of his appointor chali”
be treated as an interest of the aiternate director without prejudice to any interest

which the alternate director has otherwise,

The company may by ordinary resoluti‘;gfn suspend or relax to any extent, either
generally or in respect of any particular ‘matter, any provision of the Articles
prohibiting a director from wvoting at a meeting of directors or of a committee of

directors.

Where proposals are under considgration concerning the appointment of two or more
directors to offices or employmeénts with the company or any body corporate in which
the company is interested the proposals may be divided and considered in relation to
each director separately and {provided he is not for another reason precluded from
voting) each of the directors concerned shall be entitled to vote and be counted in the

quorum in respect of each resolution,

If a question arises at a meeting of directors or of a committee of directors as to the
right of a director to vote, the question may, before the conclusion of the meeting, be
referred to the chairman of the meeting and his ruling in relation to any director other

than himself shall be final and conclusive.
SECRETARY

Subject to the provisions of the Act, the secretary shall be appointed by the directors
for such term, at such remuneratirn and upon such conditions as they may think fit.
Any secretary so appointed may be removed by them. The directors may also appoint
two or more joint secretaries each of whom shall have full authority to act alone,

A provision of the Act or these articles requiring or authorising a thing to be done by
or to a director and the secretary shall not be satisfied by this being dore by or to the

same person acting both as director and as, or in place of, the secretary.
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MINUTES

The directors shall cause minutes to be made in books kept for the purpose:

of all appointments of officers made by the directors; and

(ii) of all proceedings at meetings of the company, of the holders of any class of

123.

124,

shares in the company, and of the directors, and of committees of directors,

inciuding the names of the directors present at each such meeting.

THE SEAL

The seal shall only be used by the authority of the directors or of a committee of
directors authorised by the directors. The directors may determine who shall sign any

instrument to which the seal is affixed and unless otherwise so determined it shall be
signed by a director and by the secretary or by a second director. The instrument may

be signed or counter-signed before or after the affixing of the seal.
DIVIDENDS

Subject to the provisions of the Act, the comapany may by ordinary resolution declare
dividends in accordance with the respective rights of the members, but no dividend

shall exceed the amount recommended by the directors.

Subject to the provisions of the Act, the directors may pay interim dividends if it
appears to them that they are justified by the profits of the company available for
distribution. If the share capital is divided into different classes, the directors may pay
interim dividends on shares which confer deferred or non-preferred rights with regard
to dividend as well as on shares which confer preferential rights with regard to
dividend, but no interim dividend shall be paid on shares carrying deferred or
non-preferred rights if, at the time of payment, any preferential dividend is in arrear.
The directors may also pay at intervals settled by them any dividend payable at a fixed
rate if it appears to them that the profits available for distribution justify the
payment, Provided the directors act in good faith they shall not incur any liability to
the holders of shares conferring preferred rights for any loss they may suffer by the
lawful payment of an interim dividend on any shares having deferred or non-preferred

rights.
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Except as otherwise provided by the rights attached to shares, all dividends shall be
declared and paid according to the amounts paid up on the shares on which the dividend
is paid. All dividends shall be apportioned and paid proportionately to the amounts paid
up on the shares during any portion or portions of th.e period in respect of which the
dividend is paid; but, if any share is issued on terms providing that it shall rank for
dividend as from a particular date, that share shali rank for dividend accordingly.

A general meeting declaring a dividend may, upon the recommendation of the directors,
direct that it shall be satisfied wholly or partly by the distribution of assets and, where
any difficulty arises in regard to the distribution, the directors may settle the same and
in particular may issue fractional certificates and fix the value for distribution of any
assets and may determine that cash shall he paid to any member upon the footing of
the volue so fixed in order to adjust the rights of members and may vest any assets in
trustees.

Any dividend or other moneys payable in respect of a share may be paid by cheque sent
by post to the registered address of the person entitled or, if two or more persons are
vhe holders of the share or are jointly entitled to it by reason of the death or
bankruptcy of the holder, to the registered address of that one of those persoas who is
first named in the register of members or to such person and to such address as the
person or persons entitled may in writing direct. Every chegue shall be made payable
to the order of the person or persons eatitled or to such other person as the person
or persons entitled may in writing direct and payvment of the cheque shall be a good
discharge to the company. Any joint holder or other person jointly entitied to a share
as aforesaid may give receipts for any dividend or other monies payable in respect of

the share.

No dividend or other moneys payable in respect of a share shall bear interest against
the company unless otherwise provided by the rights attached to the share.

Any dividend which has remained unclained for tweive years from the date when it
became due for pavment shall, if the directors so resolve, be forfeited and cease to
remain owing by the company.

ACCOUNTS

The directors shall cause accounting records to be kept in accordance with the Act.
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The accounting records shall be kept at the office or at such other place or places as

the directors think fit and shall atways be open to the inspection of the officers of
the company. '

The directors shall determine whether and to what extent and at what times and places
and under what conditions the accounts and books of the company or any of them
shall be open to the inspection of members not being directors, and no such member
shall have any right of inspecting any account or book or document of the company

except as conferrad by the Act or authorised by the directors or by the company in
general meeting.

The directors shall, in accordance with the Act, cause to be prepared and to be laid
before the company in general meeting such profit and loss accounts, balance sheets,
and reports as are required by the Act.

A copy of every balance sheet {including every document required by law to be annexed
thereto) which is to be laid before the company in general meeting, together with a
copy of the auditors’ report and directors’ report, shall not less than twenty-one days
before the date of the meeting be sent to every member of the company.

CAPITALISATION OF PROFITS
The directors may with the authority of an ordinary resolution of the company:

(i)  subject as hereinafter provided, resolve to capitalise any undivided profits of the
company not required for paying any preferential dividend (whether or not they
are available for distribution) or any sum standing to the credit of the company’s

share premium account or capital redemption reserve;

(i) appropriate the sum resolved to be capitalised to the members who would have
been entitled to it if it were distributed by way of dividend and in the same
proportions and apply such sum on their behalf either in or towards paying up the
amounts, if any, for the time being unpaid on any shares held by them
respectively, or in paying up in full unissued shares or debentures of the company
of a nominal amount equal to that sum, and allot the shares or debentures
credited as fully paid to those members, or as they may direct, in those
proportions, or partly in one way and partly in the other; but the share premium
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account, the capital redemption reserve, and any profits which are not available
for distribution may, for the purposes of this article, only be applied in paying up
unissued shares to be allotted to members credited as fully paid;

(iii) make such provision by the issue of fractional certificates or by payment in cash

or otherwise as they determine in the case of shares or debentures becoming
distributable under this article in fracticns; and

(iv) authorise any person to enter on behalf of all the members concerned into an
agreement with the company providing for the allotment to them respectively,
credited as tully paid, of any shares or debentures to which they are entitled
upon such capitalisation, any agreement made under such authority being binding
on all such members.

NOTICES

Any notice to be given to or by any person pursuant to the articles shall be in writing

except that a notice calling a meeting of directors need not be in writing.

The company may give any notice to a -inember either personally or by sending it by
post in a prepaid envelope addressed tb the member at his registered address or by
leaving it at that address. In the case of joint holders of a share, all notices shall be
given to the joint holder whose name stands first in the register of members in respect
of the joint holding and notice so given shall be sufficient notice to all the joint
holders. A member whose registered address is not within the United Kingdom and who
gives to the company an address within the United Kingdom at which notices may be
given to him shall be entitled to have notices given to him at that address, but

otherwise no such member shall be entitled to receive any notice from the company.

A member present, either in person or by proxy, at any meeting of the company or of
the holders of any class of shares in the company shall be deemed to have received

notice of the meeting and, where necessary, of the purposes for which it was called.

Every person who becomes ~niitled to 2 share shail be bound by any notice in respect
of that share which, before his name is entered in the register of members, has been

duly given to a person from whom he derives his title,
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Proof that an envelope containing a notice was properly addressed, prepaid and posted
shall be conclusive evidence that the notice was given. A notice shall be deemed to be
given at the expiration of 48 hours after the envelope containing it was posted,

A notice may be given by the company to the persons entitled to a share in
consequence of the death or bankruptcy of a member by sending or delivering it, in
any manner authorised by the articles for the giving of notice to a member, addressed
to them by name, or by the title of representatives of the deceased, or trustee of the
bankrupt or by any like description at the address, if any, within the United Kingdom
supplied for that purpose by the persons claiming to be so entitled. Until such an
address has been supplied, a notice may be given in any manner in which it might have
been given if the death or bankruptcy had not occurred,

WINDING UP

If the company is wound up, the liquidator may, with the sanction of an extraordinary
resolution of the company and any other sanction required by the Act, divide among
the members in specie the whole or any part of the assets of the company and may, for
that purpose, value any assets and determine how the division shall be carried out as
between the members of different classes of members. The liquidator may, with the like
sanction, vest the whole or any part of the assets in trustees upon such trusts for the
benefit of the members as he with the like sanction determines, but no member shall be

compelled to accept any assets upon which there is a liability.
INDEMNITY

Subject to the provision of the Act but without prejudice to any indemnity to which a
director may otherwise be entitled, every director, managing director, agent, auditor,
secretary and other officer for the time being of the company shall be indemnified out
of the assets of the company against any liability incurred Dby him in defending any
proceedings, whether civil or criminal, in which judgment is given in his favour or in
which he is acquitted or in conmection with any application under section 727 of the
Act in which relief is granted by the court and every director, auditor, secretary or
other officer of the company shall be entitled to be indemmnified by the company against
all costs, charges, losses, expenses and labilities incurred by him in the execution and

discharge of his duties or in refation thereto.
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OVERRIDING PROVISIONS

Whenever not less than 90 per cent of the issued ordinary shares of the company are
held by or on behalf of one member (the 'majority shareholder’) the following
provisions shall apply and in the event of any inconsistency shall have

as against all other provisions of these articles:

everriding effect

(1) the majority shareholder may at any time and from time to time appoint any
person to be a director or remove from office any director howsoever appointed
notwithstanding the terms of any agreement entered into in any particular case
but without prejudice to any claim for damages in respect of the consequent
termination of his office;

(i)  the directors may not issue any unissued shares without the consent of the
majority shareholder;

(iii) any or all powers of the directors shall be restricted in such respects and to such
extent as the majority shareholder may by notice to the company from time to

time prescribe,

Any such appointment, removal, consent or notice shall be in writing served on the
company and signed by the majority shareholder or, if the majority shareholder is a
compaiy, on behalf’ of the majority shareholder by any two of its directors or by any
one of its directors and its secretary or by some other person duly authorised for the
purpose and validly appointed in that regard in zecordance with the laws of the country
in which such company is domiciled. No person dealing with the company shall be
concerned to see or enquire as to whether the powers of the directors have been in any
way restricted hereunder or as to whether any requisite consent of the majority
shareholder has been obtained and no obligation incurred or security given or
transaction effected by the company Lo or with any third party shall be invalid or
ineffectual unless the third party had at the time express notice that the incurring of
such obligation or the giving of such security or the effecting of such transaction was

in excess of the powers of the directors.



31

NAMES ADDRESSES AND DESCRIPTIONS Signature of
OF SUBSCRIBERS each subscriber

i
Abogado Custodians Limited W ﬁg

Aldwych House
For and on behalf of

Aldwych ABOGADO CUSTODIANS LIMITED
London WC2B 4)p

Abogado Nominees Limited /‘/l,

Aldwych House For and on beh
Aldwych ABOGADO NO
London WC2B 4)p

INEES LIMITED

Dated 23" Mowy |08

Witness tg ¢ signatures;

L g
Solicttor” ( A

BAKER & MCKENZIE
ALDWYCH HOUSE
ALDWYCH

LONDON WCZB 4JP
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2269910

| hereby certify that

FOREVER LIVING PRODUCTS (U.K.} LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Cornpanies Begistration Office,

Cardiff the 22 JUNE 1988

(S U Q“x..‘n..mx._':.t».x\_.s \
AI M» :\’II\NS

an authorised officer

HCO078
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" Company No. 2269910

THE_COMPANIES ACT 1985

SPECIAL RESOLUTION

of
FOREVER LIVING PRODUCTS (U.K.) LIMITED

At the ANHUAL GENERAL MEETING of the Company held on
2R MARCH 1989 the following Resolution was duly passed

as a Special Resolution of the Company:

THAT the Company being dormant within the meaning of section
252 of the Companies Act 1985 hereby excludes its obligation to

appoint auditors.




COMPANIES FORM No. 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference period

Plaasa do not Pursuant to section 225(1) of the Companles Act 1985
:‘:"2:;1"‘“ this as amended by Schedule 13 to the Insolvency Act 1286
To the Registrar of Companies For official use  Company number
Viease complete - 5 | fiiie Ml S
Toolbly. preterably {Address overlaeaf - [lote 5) | . | 2269910
in black type, or ok
bold block lettering Name of company
« FOREVER LIVING PRODUCTS (U,K.) LIMITED
* insert full name
of company -
gives notice that the company’s new accounting reference
date on which the current accounting reference period Day Month
and each subsequent accounting reference perlod of T  yae
Ncte the company is to be treated as coming, or as having 3 H 1 V1 | 2‘1
Please read notes come, 10 an &nd is j | |
1 to 4 overleaf
hefore completing Day Month Year
this form The currant accounting reference period of the company T e e
is to be treated as [shortaned]lextended]t and [is to be 31 1111!21 119 188
treatod as having come to an end]pwilleeme-te-ar-end]t on | 1 { | 1 { |

1 delete as
approptiate

tﬁthismcﬁce-stateﬁhaﬂhe-wrrent—acccumingﬁference-period-of-the-company—is-‘to—be—ex
reliance is being placed on section 225(6)(c) of the Companies Act 1985, the following statemertshould

be completed:
Tha company is a [subsidiary]){holding company]t of e

/

M number
the accounting referasnce date of which is

If this notice is being given by a :W which Is subject to an administration order anad this notice

states that the current accountingteference period of the comnany is to be extended AND it is to be

extendad beyond 18 m s OR raliance is not being placad on section 225(6) of the Companies Act

4 Insert 1985, the following statement should be completed:
A An adpiw%n order was mada in relation to the company on _
Racaiver, N P /
Admlnls!rafor, .
pdminlstreiive  Signed @/f%/%umsignation# DIRECTOR Date fé é’}"
Raceiver 7 \7 / / 7
{Scotland) 85 .
appropriate Presentor’s narhe address an For official Uise
reference {if any): General Section Pustrop{m -
BAKER & McKENZIE ; RIS
REF : NMC/JV M RV
ALDWYCH HOUSE RN |

ALDWYCH S
LONDON WC2B 4JP




¥ Insert Director,
Secretary
e

l BLUEPRINT * _

CH APP

{cnmA address and ‘ For officinl Use

COMPANIES FORM Na. 353a

Notice of place for Inspection of
a register of members which is

kept in a non-legikle form,
or of any change in that place

Pursuant to the Companies (Registers and Other Records) Regulations 1985 .

NOTE: Por vse only when the regfster is kept by contputer or In some other non-legible

form.
To the Regislrar of Companies For official use Company number
pRSsSmeEsqr=TT
S 2269910
Name of company
FOREVER LIVING PRODUCTS (U.K) LIMITED
gives notice, in accordance with regulation 3(1) of the companics (Registers and Other
Records) Regulations 1985, that the place for inspection of the register of members of the
company which the company keeps in a non-legible form is [nowj:
BAKER & McKENZIE SOLICITORS.
ALDWYCH HOUSE, ALDWYCH, LONDON WC2ZB 43P
Posteode
L
Dcsignation ¥ 3 i Ydtz'l oY pate . Q? . Q0

reference (if any): General Section

BAKER & McKENZIE SOLICITORS
(REF:NMC/MIAY

ALPWYCH $IOUSE, ALDWYCII
LONDON WC213 43P

TTL: 071 242 6531

i
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‘ COMPANIES FORM No, 325

" Notice of place where register of
) directors’ interests in shares etc. is
ﬁ kept or of any change in that place

Note: This notica is not required where the register is and
has always been kept at the Registered Office

Pursuant 1o section 328 of end Schedule 12 paragraph 27 to the Companies Aet 1985

To the Registmr of Companies For official use Company number
PR mman ey
H ¥ W b
Lewmdenacdecad 2269910

Name of company

FAREVER LIVING PRODUCTS (U.K.) LIMITED

gives notice that the register of directors® interests in shares and/or debentures, which is
kept by the company pursuant to section 325 of the above Act, is [now] kept at:

100 NEW BRIDGE STREET

_LONDON..EC4V 6IA

Postcode

# Inset Director, Signed Designation ¥ Date 4 ¢ ¢
e o NEESLMTED Epe AT
¢
Presentor’s name address and For official Use
reference (if any): Genernl Section Post room
OMPANIES HOUSE
BAKER & McKENZIE, SOLICITORS
100 NEW BRIDGE STREET 290071992
. ECAV 6IA M_ ey g
BLUEPRINT * o
REF: NMC/KLY/SK
CH APP




¥ Insert Director,

Secretary
Ete
-
s s
BLUEPRINT

CH APP

COMPANIES FORM No. 325

Notice of place where register of
directors’ intetests in shares etc. is
kept or of any change in that place

Note: This notice is not required where the register is and
has always been kepi at the Registered Office

Pursuant to section 325 of and Schiedule 13 paragraph 27 fo the Companies Aci 1965

"To the Registrar of Companies For official use Company pumber

g
1)
[ 2269910

-

Name of company

FOREVER LIVING PRODUCTS (U.K,) LIMITED

gives notice that tie register of dircciors' interests in shaves and/or debentures, which js

kept by the company pursuant 1o scelion 325 of the above Act, is [now] kept at:

INVERESK HOUSE ALDWYCI]

LONDON WE2B 41P
Posteode
¢ )
Signed A f e Designation ¥ VigeriolC Date / 8. Clt‘ CI;‘/
Presentor’s name address and For official Use
reference (if any): Generaf Section

BAKER & McKENZIE SOLICITORS
RER: NMC [MCE/IEGY /MTA
INVERESK HOUSE

1 ALDWYCIJ

LLONDON wWC2B 41p
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COMPANIES FORM No, 386

Notice of passing of resolution
removing an suditor

Pie‘a:? do not Putsuant to section 386 of the Companies Act 1985
writa In
this margin
To the Registrar of Companies For officlal use  Company number
Please complate i e Sl
teglbly, profarably I R R 22699190
in black type, or [ R

bold block lottering  Name of company

* tasoct foll name *__FOREVER LIVING PRODUCTS (U.K.) LIMITED

of company o

gives notice that by a resolution passed at a genaral mesting of the company
on % Novem BER .19 93

§ Insert name s___RUBENS SPRUNG & CO

and address of
remaved auditor(s)

of 15 PORCHESTER SQUARE
LONDOR

Postcode: W2 6AN

was removed as auditor before the expiration of his tarm of office, with effact from

o delete or [the passing of the rasolution)o
camplets as
oppropriato

L
1

ST T e Yher mnﬂs—— IB

$Insert
Director,
Secretary,

Administrater,
Administrative
goco;vor or
aceivar
Scatland} as Sign Designationt ﬁ{& ) Dste % fﬁ
gppraprhto g 9 :‘I) ! TO,(‘
' 4 7

O Presentor's name address and For official Usg

J 034 d. dilS reference {if any): Goneral Saction Post room

TS AT ,TBAKER & McKENZIE
wiHERR e .. soucitons
' 00 HEY/BRIGE STREET

NX FR1RS
Hir m}l-l Lo M KAWET X
LONDON

& R IS

S (G A

5/67 &@ﬂmﬁm




GOMPERTZ, KENDALL & CO.
CHARTERED ACCOUNTANTS

ﬁmnu\a GCNPER!I RKENDALL INSUNAM_E i HHANCE SERVICES;

2269916

Partnees
AL GOLDMAN, ECA.
M. W, PEARSALL, FCA

TTE m

o mm: p—em g = — 2

ALG/PG/293

The Directors

Forever Living Products (UK) Limited
Longbridge Manor

LONGBRIDGE

Warwick CV34 6RB

Gentlemen

TRICORN HOUSE, (1st FLOOR)
51/53 HAGLEY ROAD
EDGBASTON, BIRMINGHAM
B16 8TP

Telephono 021-454 4128
Facsimile 021-455 0924

28 July 1994

- In accordance with the provision of Section 390 of the Companies
Act 1985 we hereby resign as auditors to the company.

We confirm that there are no circumstances connected with our
resignation which we consider need to be brought to the notice

of the members or creditors of the company.

Yours faithfully

LR R N R R I A A A A A R B I D L RO B BB O N I B L

Gompertz, Kendall & Co.
Chartered Accountants

Rogistared 1o corry on sudit work ant authorfsad to carry on Investment business
by e instifute of Chartered Accauntams in England and Whales
SIE Number 100828
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VAT REG ND, 110 6652 (9




